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t Timited and That all the requisitions of the Companies (Consolidition)
F

j,i Act, 1908, in respect of matters precedent to the. registration of the
’} : gaid Company and incidental thereto have been cbmplied*with. Axnd
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COMPANY LIMITED BY SHARES.

L 4

Memorancum of Elgsociation.
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3 —~The name of the Company is J. G. GREEN & SONS, LiMITED.” Objects,

2—The Registered Office of the Company will be situate in England.  Camsy into
| S Mot

N e el
Kl sty e iz

T

S

3.—The objects for which the Company is established are:— .

ol

&) To enter into and carry into effect, with such (if any) modifica-
. tions or alterations as may be agreed upon, but subject as to
. ' modifications or alterations agreed on prior to the Statutory \
Meeting to the approval of such meeting, an agreement \
already prepared.and expressed to be made between GEORGE
W ' s GREEN of the one part and this Company of the other part, R 2
h ‘ a draft of which has been subscribed with a view to identifi- R | 18
g, cation by the said George Green. ’

T i o1 —rie 174

;63 o () To" carry on the business of a builder, contractor, and quarry Gary on fhe v k

: owner mentioned in the said agreement (being the business Po3c 13 .

Lo ncquired.
REGBTERED

formerly ‘carlfie'd on by the said George Green, under the

e -s -

N

R

e

3 style of “J. & G. Green and J. Green & Sons,” at Warkworth
. o and Alnwick, in thé county of Northumberland, and to carry '
s 86;‘: 88 -+ on all- oi'~.‘-apy;0f the businesses of quarry owners, builders, ir
¥ B :(:‘-];5:;: o¥..li.. general contractors, jron and brass founders, metal workers, it
: smiths, wood worlers, painters, car, cart, and wagon, or other i
L 6 S[P' _Qr“'_] vehicle builders, carriers and manufacturers of and dealers !
§ it and workérs in cement, lime, plasters, clay, whiting, gravel, .- " H
51 " sand, minerals, ‘{‘\{i’ch coke, fuel, artificial stone, timber, and . %
j;«i.,.-_‘;;\ A builders’ requisites and conveniences, and any other trade or 1
Sl business whatsoever which can, in the opinion.of the Com- ;
& pany, be advantageously -or conveniently carried on By the " . .. {
Company by way of extension of or in connection with the a4 [M‘i{ e ;
§ wi%‘i\f - v ;
¥ ™, L
P ®
L f |
S \



Acquire other
Huyiness o
Froperty.

Acquire Shares
in other
Compaunics.

Acquire Lands,
Property,
ri[lchts, and
privileges, and
construct
Buildlngs.

Borrow moncy,
Mortgage
undertaking,

Make and
accept Dills,
&e.

Ta pao
Broi\:chp;c and
Comimissions.

To lend.

Scll or other.
wise deal with
Undertakiog,

Distribute
Assets in
apecle.

2

business mentioned in the agreement referred to in the next
preceding clause, or is caleulated directly or indir?ctly to
develop any branch of the Company’s business, or to increase
the value of any of the Company's assets, property, or rights.

(¢) To acquire from time to time all such stock-in-trade, goods,

{Hh Toaco

\WJ

chattels, and effects as may be necessary or convenient for
any business for the time being carried on by the Company.
cquire and take over the whole or any part of the business,
property, and liabilities of any person Or persons firm or
corporation, carrying on any business which this Company is
authorised to carry on, or possessed of any property or rights
suitable for the purposes of this Company. :

(&) To take, or otherwise acquire and hold shares, stock, debentures,

T

or other interests in any other Company having objects
altogether, or in part, similar to those of this Company, or
carrying on any business capable of being conducted so as
directly or indirectly to benefit this Company.

o purchase, take on lease or in exchange, or otherwise acquire

any real or personal property,; patents, licences, rights, or
privileges which the Company may think necessary or con-
venient for the purposes of its business, and to construct,
maintain, and alter any buildings or works necessary or
convenient for the purposes of the Company. ‘

() To borrow or raise or secure the payment of money by mortgage

or by the issue of Debentures or Debenture Stock, perpetual
or otherwise, or in such other manner as the Company shall
think ft, and for the purpdses aforesaid to charge all or any
of the Company's property or assets, present and future,
including its uncalled capital, and collaterally or further to
secure any securities of the Company By a trust deed or
other ,assurance. .

o

A A ’ ) ,
(#) Tordraw, make, nccept, endorse, discount, exccute, and issue

HhT

- P . ) '
bills of exchange, promissory notes, debentures, bills of

lading, ‘and other negotiable or transferable instruments or
+ securities. C

o remunerate any person or persons,. firm, or company, for
services rendered, or to be rendered, in placing or assisting to
place, or guarantecing the placing of any of the shares of the
Company’s capital, or any debentures or other securities of
the Company. ;

() To lend money on any terms that may be thought fit, and ‘

particularly to customers or other persons having dealings
with the Company.,

{£) To sell or dispose of the undertaking of the Company, or any

part thereef, in such manner, and fér such consideration as
the Company may think fit.

(5) To distribute any of the Company’s property among the

members in specie.
4

@
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@) To do all such other things as are incidental or the Company qu-iﬂ'{‘),' o
may think conducive to the attainment of the above objects £ ¢°°““°“’° t
or any of them.

4—The liability of the members is limited, Liablity of

5.—The Capital of the Company is £6,000, divided into 6,000 shares of Cap!ml o!
£1 each,

a

WE the several persons whose names and addresses are subscribed, are
desirous of being formed into 2 Company in pursuance of this Memerandum
of Associution, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

# . “

N

Nuamen or BHARES TAREN
BY EAOH SUDSCRIBER,

Naues, ADDRESSES, AND DESORIPTION OF SUDSCRIBERS.

W
f;’/ﬂdw ﬁeﬁ
Q);‘i’a(w/ g/m
/%%

ogoww;z m//éa:«/,ﬁe,(

A
. » ) Dated /4 ‘; .day of Zf/ﬁlﬂa’/, 1909.

Witness to the above signatur_es'— ’




THE COIC"IPANIES’ (CONSOLIDATION) ACT, 1908
/

COMPANY LIMITED BY SHARES.

= e

flrticles of figsociation. ® »

or¥

i NEW TABLE “A” EXCLUDED.
:\‘i-rmlr Table A _1.—The regulations in Table “A” in the First Schedule to the Cormpanies’
cxelmeE® Consdlidation Act, 1908, ghall not agply to the Company, except so far as the

same are repeated or contained in these Avrticles.

INTERPRETATION.

g;;r’n:elnﬁon »—In these Articles, the words standing in the first column of the table
aext hereinafter contained chall bear the meanings et opposite to them
respectively in the second column thereof, if not inconsistent with the subject

or context:i—
WORDS. o MEANINGS.

D.foittons, The Statutes ... The Companies’ (Consolidation) Act, 1908, and every
other Act for the time peingz in force concerning

Joint Stock Companies and affecting the Company.

These Articles..... These Articles of Association and the regulations of

the Company from time o time in force. .
The Dircctors ceeerr L he Directors for the time being of the Company. \

The Office ..o ... The -:egistered‘ office for the time being of the
Company.

The Seal c.ooveeerers The Common Seal of the Company.
Month ceereersaseress Calendar month.

VAL wveerersrsrsenasss Vear from the tst January to the 315t December,
inclusive.

REGISTERED
861 29
{

Q&/ 6 SEP 909

o e e S ST T g E e ——d .
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Writing shall include printing and lithography, and any other mode or
modes of representing or reproducing words in a visible form,

Words importing the singular number only shall include the plural
aumber, and vice versa

Words importing the masculine gender only shall include the feminine
gender ; and

Words importing per H*r ssatt include corporations.

Expressions defined in the statutes shall, if not inconsistent with the frpressions in

subject or context, bear the same meanings in these Axrti<les bear same
Articles,

VENDOR’C AGREEMENT.

3—The Company shall, as speedily as possible after the incorporation of The Company

‘the Company, enter into an agreement under the seal with GEORGE GREEN in A5eirerin

the terms of the agreement referred to in the Memorandum of Association, N A rraatien
with such (if any) modifications or alterations as may be agreed upon, but ey Ereement
subject as to modifications or alterations agreed on prior to the Statutory
Mecting to the approval of such meeting, and shall carry the same into effect,
and execute and obtain the execution of all deeds and documents requisite for
'vestin:g in the Company the premises thereby agreed to be sold and purchased.
It is hereby expressly declared that the validity of the said agreement shall not
"be impeached on the ground that the Vendor, as a promoter, Director, or other-
wise, stands in a fiduciary relation to thé Company, and every person who shall
at any time become a member or ceditor of the Company shall be deemed to

.approve und confirm the said agreement.

SHARES.

4—The shares of the Company shall be under the control of the Qedinary

3 1 ¥ issued b
Directors, who may allot and dispose of the same to such person on such terms S W o

and in such manner as they think fit, subject, nevertheless, to the ’pro"\;risions"of T
these Articles. : K -

5 —No invitation shall be made to the public torsubscribe for any shares No Shares o

Debentures to
.or Debentures of the Company ; and the number of members of the Company he offered o

(exclusive of persons in the employment of .the Company) shall be limited to
fifty, provided that, for the purposes of this provision, where two or more
‘persons hold one or more shares in the Company jointly, they shall be treated
as a single member.

6—1If two or more persons are rcgistered as joint holders of any share, Receipts of
. . . 11
-any one of such persons may give effectual receipts for any dividends or other 3 Sharen

moneys payable in respect of such share.

7.—No person shall be recognised by the Company as holding any share No trust
-upon any trust, and the Company shall not be bound by or required to riicognise zecognised.
any equitable, contingent, future, or partial interest in any share or any right
whatsoever in respect of any share other than an absolute right to the entirety
thereof in the registered helder, except as by these Articles otherwise expressly
provided, or as by statute required, or pursuant to any order of court.

8—-Every member shall, without payment, be entitled to receive within Resistered

o months after allotment or registration of transfer (unless the conditions of fatitled to,

dssue provide for a longer interval) one certificate under the seal for all the ™

-
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Newr Certificate
may be issued,

6

shares registered in his name, specifying the pumber and defmting numbers of
tke shares in respect of which it is issued, and the amount paid up thereen § pro-
vided thit. in the case of joint holders, the Company shall not be bound to
issue more than one certificate to all the jeint holders, and delivery of. such
certificate to anyone of them shail be sufficient delivery to all. Every certificate
shall be signed by one Director, and countersigned by the Secretary, or some
other person nominated by the Directors for the purpose:

g—If any share certificate shall be defaced, worn out, destroyed, or lost,
it may be renewed on such evidence being produced, and such indemnity Gf

_any) being given as the Directols shall require, and (in case of defacement or

Company to
have lien on
Shares and
Dividends.

wearing out) on delivery up of the old certificate, and in any case on payment
of such sum not exceeding one shilling, as the Directors may from time 0

time require.
LIEN.

10—The Company shall have a first and paramount lien upon all shares
(whether fully paid or not) registered in the name of any member, either alone
or jointly with any other person, for his debts, liabilities, and engagements,
whether solely or jointly with any other person, to or with the Company,
whether the period for the payment, fulflment, or discharge thereof shall have
actually arrived or not, and such lien shall extend to all dividends from time
to time declared in respect of such shares. But the Directors may at any time
declare any share to be exempt, wholly o partially, from the provisions of

 this Awticle.

Lien may be
enforeed by
salc of Shares.

Application of
proceeds of

sale.
v

Directors may
cnler Pur-
rhiaser's name
in Sharc
Register.

Member not
eatitled fo
privileges ol
membership
until ait calls
paid,

11—The Directors may sell the shares, subject to any such lien at such
time, or times, and in such manner as they think fit, but no sake shall be made
until such time as the moneys in respect of which such lien exists, or some part
thereof, are, or is, presently payable, or the liability or engagement in respect
of which such lien exists is liable to be presently fulfilled or discharged, and
until 2 demand and notice in writing stating the amount due or specifying the
lability or engagement, and demanding payment or fulfilment or discharge
thereof, and giving notice of intention to sell in default shall have been served
on such member or the persons (if any) entitled by transmission to the shares,
and default in payment, fulfilment, or discharge shall have been made by him-
or them for seven days after such notice.

12—The. net proceeds of any such sale shall be applied in or towards.
satisfaction of the amount due to the Company, or of the liability or engage-
ment, as the case way be, and the balance (if any) shall be paid to the member-
or the person (if any) entitled by transmission to the shares so sold.

13—~Upon any such sale as aforesaid, the Directors may cnter the
purchaser's name in the register as holder of the shares, aud the purchaser
shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any itregularity or invalidity in the
proceedings in reference to the sale,

CALLS ON SHARES.

14.—No member shall be entitled to receive any dividend, or to exercise
any privilege as a member until he shall have paid all calls for the time being
due and payable on every share held by him, whether alone or jointly with any
other person, together with interest and expenses (if any).

V)

o
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15.~The Directors may, subject to the provisions of these Articles, fiom Dhgani, fnas
time to time make such calls upen the members in respect of all moneys nnpaid
on their shares as they think fit. provided that fourteen days' notice at least is [oiviS e
given of cach call, and each member shall be liable to pay the amount of every BV
call so made upon him to the persons, by the iustalments (if nny), and at the
times and places appointed by the Directors.

16.—A call shall be deemed to have been made at the time when the Whea aall
resolution of the Directors authorising such call was passed.

17.—The joint holders of a share shall be jointly and severally liable to }g{:}"“}gﬂﬁﬁn_
the payment of all calls and instalments in respect thereof.

18—1f before, or on the day appointed for payment thereof, a call or Ineres o,
instalment payable in respect of a share is not paid, the holder or allottee of
the share shall pay interest on the amount of the call at such rate not exceeding
10 per cent. per annum, as the Directors shall fix from the day appointed for
payment thereof to the time of actual payment, but the Directors may waive
payment of such inierest wholly or in part.

19—Any sum which by the terms of allotment of a share is made payable Sums rasarle
upon allotment or at any fixed date, whether on account of the amount of the desmed a call
share or by way of premium, shall, for all purposes of these Articles, be.deemed
to be a call duly made and payable on the date fixed for payment, and in case
of non-payinent the provisions of these Articles as to payment of interest and
expeuses, forfeiture, and the like, and all other the relevant provisions of these
Articles, shall apply as if such sum were a call duly made and notified as hereby

provided.

20—The Directors may, from time to time, make arrangements on the Elilfi':rcnce in
issue of shares for a dilference between the holders of such shares i 'the
amount of calls to be paid, and in the time of payment of such calls. .

21.—The Directors may, if they think fit, receive from any member willing g:&s may be
to advance the same all or any part of the moneys due upon his shares beyond sdvance:

. the sums actually called up thereon, and upon the moneys so paid in advance,

or so much thereof as exceeds the amount for the time being called up on the
shares in respect of which such advance has been made, the Directers may pay

‘or allow such dividend or interest as may be agréed between them, and such

member, in addition to the dividend payable upon such part of the share in
respect of which such advance has been made as is actually cailed up.

22.—Subject to the restrictions of these Articles, shares shall be fransfer- stares to be
. i . . transferable.

able, but every transfer must be in writing in the usual common form, or In

such other form as the Directors shall from time to time approve, and must be

left at the office, accompanied by the certificate of the shares to be transferred,

and such other evidence (if any) as the Directors may require to prove the title

of the intending transferor.

N

23.—Any share may be transferred at any time by an original member to Transfer of
R . . Shares to
his or her father or mother, or to any lineal descendant of such father or ':'Lcu'ﬁ'ﬁ’;“ ol
mother, or to his or her wife or husband, and such transferee from an original
meraber shall have a like power of transfer; and any share of a deceased

origindl member may be transferred by his Executors or administrators to the

a

CRALY. AV
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2
widow or widower, oF any such relative 2s aforesaist of such deceased membet,

belng o costui que trist OF specific legatee thereof, who shall hzwf) a like power
of transfer, and shares otanding fu the mame of any deceased Ongxflal nr}emher
oy be transferred to or placed in the names of the trustees of his Will, a.md
upon any change of trustees may be transferred te. the trustees for the time
being of such Will. A share may at any time be transferred to any member

of the Company. . &

Rersong, ander 24.—No share shall in any circumstances be issued or transferred to any
infant, bankrupt, or person of unsound mind,

Sharsssabe 35— Save as hereby otherwise provided, no share shall be transferred to

Directorsy and ;1 person who is not a member of the Company, so long as any Director or

wrghen ofer o member is willing to purchase the same at the fair value, which shall be

determined as hereinafter provided.

s

S e G

i . . e
Nesiee o cett. 26.—1In order to ascertain whether any Director or other member is willing

to purchase a share at the fair value, the person, whether a member of the N
Company or not, proposing to transfer the same (hereinafier called “the retiring &
v member”) shall give a notice in writing (hereinafter described asa “sale notice”)

' to the Company that he desives to scll the same. Every sale notice shall specify ,
. , the denoting numbers of the shares which the retiring member desires to sell, K %
e and shall constitute the Directors, the agents of the retiring member for the ;
acquisition by, and the sale of such shares to any Director or other member of
the Company at the faic value. No sale notice shall be withdrawn except o
with the sanction of the Directors. ;

\n : ! Ty
B

B
v

e AT kA
T ke -

s T

o e, 27.—-1f the Directors shall, within twenty-eight days after service of a
sale notice, find a member willing to purchase any share comprised therein
(hereinafter described as a “purchasing member”), and shall give notice thereof
to the retiring member, the retiring member shall be bound, upon payment of

“ the fait“value, to transfer the share to such purchasing member, who shall be

4 bound to complete the purchase within seven days from the expiration of such S

L - last-mentioned notice. The Directors shal), with a view to finding a purchasing - }\

member, offer any shares comprised in a sale notice, in the first place amongst , ' |

their own number, and in case no Director shall be found to acquire the same, o

then to the existing members of the Company (other than the retiring member) ‘ h,

as nearly as may be in proportion to their holdings of shares in the Company, :

and shall limit times within which such offers to the Directors and members S

respectively, if not accepted, will be deemed to be declined, and the Directors - 1‘

shall make such arrangements as regards the finding of a purchasing member & -

for any shares not accepted by a member to whom they shall have been so ’
offered, as aforesaid, within the time so limited, as they shall think just and
reasonable. "

e o v i it R e

Bl e

fég’gxfj'g; to 28—The Auditor to the Company shall immediately prior to the Ordinary
ompany.  (eneral Meeting in each year, by notice in writing addressed to the Company,
fix the price at which shares may be purchased in pursuance of a sale notice.

The sum fixed, as aforesaid, at the Ordinary General Meeting last preceding s,

the service of a sale notice shall, for the purposes of Articles 25, 26, and 27, b‘; ’ 3

- deemed to be the fair value of any share comprised in such notice. Until the ; .
o fair value has been fixed as herein provided, a sum equal to the capital paid up o

- on any share shall be deemed to be the fair value of such share. @




e
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‘ not have been sold to a purchasing member) to any person and at any price.

0 L
29.—In the event of the retiring member failing to carry out the sale of Prewrriried '
aty shares which he shall have become bound to transfer as aforesaid, the sale I repleing
Company may give a good receipt for the purchase price of such shares, and etautt
may register the purchasing member as holder thereof, and issue to him a
certificate for the same, and thereupon the purchasing member shall become S
indefeasibly entitled thereto. The retiring member shall in such case be bound
to deliver up his certificate for the said shares, and on such delivery shall be
entitled to receive the said purchase price, with the interest, and if such certifi-
catc shall comprise any shares which he has not become bound to transfer as
aforesaid, the Company shall issue to him a balance certificate for such shares

s T T

30.—If the Directors shall not, within the space of twenty-eight days after I oty
service of a sale notice, find a purchasing member for all or any of the shares B hay
comprised therein, and give notice in manner aforesaid, or if through N0 jses withe
default of the retiring member, the purchase of any shaves in respect of which ™ monhs.
such last-mentioned notice shall be given ghall not be completed within seven
days {rom the expiration of such notice, the retiring member shall at any time,
within six months thereafter, be at liberty, subject to Article 33 hereof, to sell

and transfer the shares comprised in his sale notice (or such of them as shall
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.. 31~The instrument of transfer of a share shall be signed both by the ',fé"s'i':;s-i? by
trausferor and the transferee, and the transferor shall be deemed to remain the both barties
holder of the share until the name of the transferee is entered in the register
of members in respect thereof. -

32—The Company shall provide a book t6 be called the “ Registe?‘j"of Company to
“Transfers” which shall be kept by the Secretary, under the co;igrol of the %gg;cg;s;‘;gﬁ_ o
Directors, and in which shall be entered the particulars' of every transfer or ’ .

transmission of every share. . , )

33.—The Directors may, in their diSc;Ljetion,' refuse to register the transfer Digeetors may
of any share to any person whom it shall, in their opinion, be undesirable, jn resister.” o
the interests of the Company, to admit to membe):ship, but such right of refusal . « . L
shall not be exercisable in the case of any transfer made pursuant to Article 24. . :
The Directors may refuse to register any transfer of share on which the Com-

pany bas a lien.

" 34—Such fee, not exceeding two shillings and sigpence for each transfer, rransfer feo
as the Directors may from time to time determine, may be charged for regis-
tration of a transfer. : ‘

1l

35—The Register of Transfers shall be closed during the fourteen days Resister of

‘ . A . nsfer
immediately preceding every Ordinary Géneral Meeting of the Company, and be dlosed Y
at such other times (if any), and for such period as the Directors may from

time to time determine, provided always that it shall not be closed for more
than thirty days in any year.

TRANSMISSION OF SHARES.

3 y i survi On d
36.—In the case of the death of a member, the survivor Or SUryivors where Qn deuthof

the deceased was a joint holder, and the executors or administra.tors‘of ‘thc yor ot only
deceased where he was & sole holder, shall be the only persons recognised by recogaised.
the Company as having any title to his shares, but nothing herein contained

shall release the estate of a deceased joint holder from any lidbility in respect
of any share jointly held by him. ’
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R 37.~-Any person pecoming entitled to a shaze in consequence of the de'tith
eiied on o1 bankruptey of any member, may, upon producing such conveyance of title
mwey of o g Director, shall require, with the consent of the Directors, to be registered

ve registered. ol g holder of the share, of subject to the provisions as ia transfers

hersin contained, transfer the same to some other person.

Persont s 38.--A person entitled to 2 share by transmission shall be entitled to
cn 1eie ° - - -

: gecelve dil- - receiv,.. and may give a discharge for any dividends or other moneys payable in
E’:ﬁﬁﬁbi',“i;‘ respect «:% the share, but he shall not be entit%ed in respect of it to recewve
e vore. Notices of or to attend or vote at mectings of the Company, or save as afore-

! said to exercise any of the rights or privileges of a member, unless and until
he shall have become a member in respect of the share.

it - COMPULSORY RETIREMENT.

% i fagh, dlbry - 39—The Company may at any time, by extraordinary resolution, resolve
L B . ' that any holder of Ordinary Shares other than a Director, or a person holding
?L" ﬁ more than 10 per cent. of the Ordinary Shares of the Company, do transfer his
.‘; . Ordinary Shares. Such member shall thereupon be deemed to have served the

B ,{iﬁ . Company with a sale notice in respect of his Ordinary Shares, in accordance
o : - 4 with Clause 27 hereof, and all the ancillary and consequential provisions of
}‘ ‘ A o ’ these Articles shall apply with respect to the completion of sale of the said
Lo shares. A Noticein writing of such resolution shall be given to the member,
affected thereby. For the purpose of this clause, any person entitled to transfer

1 an Ovdinary Share under Article 37 hereof, shall be deemed the helder of such
kR , share. -

o \ :

;i S RESTRICTIONS ON MEMBERS.

I"i‘ %\olcgf‘&:}s ot 40.=—.No member of the Company shall, without the consent in writing of
o competitive all the Directors, be employed or concerned or interested in, or assist in carrying
SR N on anybusiness in competition with the Company, or having interest incon-

1‘: sistent with those of the Company within 50 miles of the office, or of any

‘]; premises upor .w/zz'c/z the Company may for the time baing be carrying on

[ . business otherwise than as a holder of shares or Debentures in a Company.

- “:¥s FORFEITURE OF SHARES.

i o :

ottt da sppoed fon e poment ot

i ment of call . ) bedore the day appointed for the payment thereof,

| ; e inpemses. the Directors may at any time thereafter, during such time as the cail or instal-~

£ _ ment or any part thereof remains unpaid, serve a notice on him requiring him

to pay such call or instalment, or such part thereof as remains unpaid, together
b with interest at such rate not exceeding 10 per cent. per annum as the Ditectors

,:L= shall determine, and any expenses that may have been accrued by reason of
3{ such non-payment.

g .

f"{;; Notce requiz- 42— The notice shall name a further day (not earli A

i e AT e e oty on on before which such exl or Tntal
i to ctakala, 7 days e date of e notice) on or before which such call or instal-
; ticulazs. ment, or such part as aforesaid, and all interest and expenses that have accrued

by reason of such non-payment are o be paid. It shall also name the place
where payment is to be made, and shall state that in the event of non-payment
at or before the time and at the place appointed, the shares in respect of which
such call was made will be liable to be forfeited.

JFyrepee T R
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43—If the requisitions of any such notice as aforesaid are not complied f sensom:
with, any share in respect of which such na*ice has been given may at any time i‘,‘j}‘ﬁ?{wﬁ"f;‘,‘,"“
tuereafter, before the payment required by the notice has been made, be for- b”ff:?:\‘:‘}'s‘.“
feited by a resolution of the Directors to that effect. A forfeiture of shares
shall include all dividends in respect of the shares not actually paid beforé the

forfeiture, notwithstanding that they shall have been declared.

44—When any share has been forfeited in accordance with these Articles, Notice of far-

notice of the forfeiture shall forthwith be given to the holder of the share, and S¥er 3%

an entry of such notice having been given, and of the forfeiture, with the date Reatyor of

thereof, shall forthwith be made in the Register of Members opposite to the
:share; but the provisions of this Article are directory only, and no forfeiture
shall be in any manner invalidated by any omission or neglect to give such
motice, or to make such entry as aforesaid. '

45—Notwithstanding any such forfeiture as aforesaid, the Directors may Dircctors may,
allow rorielet

at any time, before the forfeited share has been otherwise disposed of, annul Sbare (o be

- the forfeiture upon the terms of payment of all calls and interest due upon and

.expenses incurred in respect of the share, and upon such further terms (if any)
.as they shall see fit.

40.~~Every share which shall be forfeited shall thereupon become the ghares far-
-property of the Company, and may be either cancelled or sold or re-allotted, to Company.
or otherwise disposed of either to the person who was before forfeiture the
holder thereof, or entitled thereto, or to any other person upon such terms and

4in such raanner as the Diref:tors shall think ft.

47—A sharcholder whose shares have been forfeited shall, notwith- rolders of
standing, be liable to pay to the Company all calls made and not paid on such ?E\l;t;:;clinblu

shaves at the time of forfeiture, and interest thereon to the date of payment ?g?&glt;‘;?du
in the same manner in all respects as if the shares had not been forfeited, and

to satisfy all (if any), the claims and demands which the Company might have

enforced in respect of the share at the time of forfeiture, without any deduc-

‘tion or allowance for ihe value of the shares at the time of forfeiture.

48—The forfeiture of a share shall involve the’extinction at the time of Consequences
forfeiture of all interest in and all claims and demands agninst the Company '
in respect of the share, and all other rights and liabilities incidental to the share
as between the sharcholder whose share is forfeited and the Company, except
only such of those rights and liabilities as are by these presents expressly

saved, or as are by the statutes given or imposed in the case of past members.

40—A statutory declaration in writing that the declarant is a Director of 'il‘:lttlgdms”f‘g:
the Company, and that a share has been duly forfeited in pursuance of these ’
Articlcs, and stating the date upon which it was forfeited, shall as against all
persons claiming to be entitled to the share adversely to the forfeiture thereof,
be conclusive evidence of the facts therein stated, and such declaration, togethex
with the receipt of the Company for the consideration (if any) given for the
<hare on the sale or disposition thereof, and a certificate of proprietorship of
the share under the seal delivered to the person to Whom the same is sold or
disposed of shall constitufe a goed title to the share, and such persons shall be
registered as the holder ci the share, and shall be discharged from all calls’
made prior to such sale or disposition, and shall not be bound to see to the
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application of the purchase money (if any), nor shail his title to the shflre be
affected by any act, omission, or irregularity relating 1o oF connected with the
proceedings iu reference to the forfeiture, sale, or disposal of the share,

ALTERATIONS OF CAPITAL,

Cpmpaty may s0~The Company may, by special resolution, so far modify the con.ditions
on as t¢ do the following things or

f;’@;}:‘,.‘,’;y,, contained in its Memorandum of Associati
any of them:— - .

(a) Consolidate and divide its capital into shares of larger amount than

its existing shares.

(4) By sub-division of its existing shares, or any of them, divide its capital,
or any part thereof, into shares of smaller amount than is fixed
by its Memorandum of Association, subject nevertheless to the-
provisions of the Companies’ Acts for the time being in force.

(¢) Cancel any shares not taken or agreed to be taken by any person.

(4) Reduce its capital in any manner authorised, and subject to any”

consent required by the statutes.

INCREASE OF CAPIL.

Company may 51.~~Thé Company may, from time to time, \':hethér all the shares for the
Capital. time being authorised shall have been issued, or all the shares for the time-

being issued, shall have been fully called up or not, by special resolution,
increase its capital by the creation and issue of new shares, such aggregate
increase to be of such amount, and to be divided into shares of such respective
amounts as the Company, by the special resclulion, authorising such increase:

directs. ot
I

New Shares to s2—Unless otherwise determined by the Directors, or by the resolution-

be first offered . s . . . . s
b Hembers - sanctioning an increase of capital, any original shares for the time being-

unless other

%ilsnzcimr-r unissued, and any new shares from time to time to be created, shall, before
they are issued, be olfered to the merhbers in proportion, as nearly as may be,
to. the number of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and limiting a time within which the
offer, if not accepted, will be deemed to be declined, and after the expiration
of such time, or on the receipt of an intimation from the person to whom the
offer s made that he declines to accept the shares offered, the Directors may,
subject to these Articles, dispose of the same in such manner as they think
most benefcial to the Company. The Directors may, in like manner, dispose
of any new shares which, by reason of the proportion berne by them to the
number of persons entitled to such offer as aforesaid, or by reason of any other

difficulty in apportioning, the saime cannot, in the opinion of the Directors, be-
£

conveniently offered in manner hereinbefore provided.

New Sh to 2 — : : -

*é“c‘:’l{“f‘:l‘::;; o '5 3 ?E’,:ccept so far as otherwise provided by the conditions of issuc, any
al, unlcss T .

Cupltal, urless capital raised by the creation of new shares shall be considered as part of the

vided. original Ordinary Share capital of the Company, and shall be subject to the
same provisions with reference to the payment of calls, lien, transfer, trans
¥ ) -

mission, forfeiture, and otherwise as the original share capital
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GENERAL MEETINGS.

54—The Statutory General Meeting shall be held at such time, within not iatatory
less than one month, nor more than thrce months from the incorporation of the e
Company, and at such place as the Directors may determine. The provisions
of Section 63 of the Companies’ (Consolidation) Act, 108, in relation to such
meeting, shall be observed by the Directors.

55.~Subsequent General Meetings shall be hell once in wwery calendar Zosuet
year, but with a maximum interval of 15 calendar months between any two Neetings.
annual meetings, and shall be at such time and place as may be detexmined by
the Directors.

56—The last-mentioned General Meetings shall be called Ordinary Qrginacy and

Meetings. All other General Meetings shall be called Extraordinary. eetinge.
g7The Directors muy call an Extraordinary Meeting whenever they Direefors moy
think fit, cu‘:din:\ry .

Meeting,

58—The Directors shall call an Extraordinary Meeting whenever a Members may
o e . " . . . . requisition
requisition in writing signed by members of the Company holding in the aggre-~ Digecioss to

gate not less than one-tenth n amount of the issued capital of the Company, grdhiaey

.upon which all calls or other sums then due shall have been paid up, and stating

fully the objects of the meeting, shall be deposited at the office of the Com-
pany. Such a requisition may consist of several documents in like form, each
signed by one or more requisitionists. :

50-—1f the Directors do not proceed to convene -a meeting to be held If reetors
within 21 days from the date of the requisition being so deposited, the N fonists
requisitionists, or a majority of them in value, may themselves convene the may call it.
meeting, but any meeting so convened shall not be held after three months

from the date of such deposit.

6o.—1f, at any such meeting, a resclution requiring confirmation at another Direstors

meeting is passed, the Directors shall forthwith convene a further Extraordinary {gnfirmatory
General Meeting for the purpose of considering the resolution, and if thought Requisitionlsts
fit of confirming it as a special resolution, and if the Directors do not copvene 5 °f resiect
such further meeting within'seven days from the date of the pnssing of the

first resclution, the requisitionists, or a majority of them in valus, may them-

selves convene the meeting.  All meetings convened by requisitionists under

this or the preceding Article shall be convened in the same manner as nearly

as possible as that in which meetings are to be convened by the Directors.

PROCEEDINGS AT GENERAL MEETINGS.

61.—Seven days' notice at the least, specifying the place, the day, and the Noies of
hour of mecting, and in the case of special business the general nature of such coing:
business, shall be given in manner hereinafter mentioned to such members as
are under the provisions of these Articles entitled to receive notices from the
Company. But the accidental omission to give such notice to, or the non-
receipt of such notice by, any such member shall not invalidate any resolution

passed, or proceeding bad, at any such meeting,

G2.—All business shall be decmed special that is transacted at an Extra- frcal
ordinary Meeting, and all that is transacted at an Ordinary Meeting shall also - .
be deerncd special, with the exception of sanctiomhg a dividend, the considera-
tion of the accounts and balance sheets, and the ordinary reports of the

Directors and Auditors, and the fixing of the remuneration of the Auditors.
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63.—Any member entitled to be present and vote ot o meching may submit
any resolution to any General Meeting, provided that at least the prescribed
time before the day appointed for the meeting he shall have served upon the
Company a notice in writing signed by him containing the proposed resolution,
and stating his intention to submit the same, The prescribed time above
mentioned shall be such that between the date on which the notice is served
or deemed to be served, and the day appointed for the meeting, there shall be
not less than four nor more than 14 intervening days.

*

64—Upon receipt of any such notice as in the last preceding Article
mentioned, the Secretary chall in any case, where the notice of intention is
reccivad before the notice of the meeting is issued, include in the notice of the
meeting, and shall in any other case issue as quickly as possible to the members
cntitled 15 notice of the meeting notice that such resolution will be proposed.

6y5.—No business shall he transacted at any General Meeting unless a
quotum is present when the meeting proceeds to business. For all purposes,
the quorum shall be members personally present, #ot being Less than 1wo, and
holding, or representing by proxys not less than one-sixth part of the issued
capital of the Company; ,

 66—If within half an hour from the time appointed for the holding of 2
General Meeting a quorum is not present, the meeting, 1f convened on the
requisition of members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next weels at the same time and place, and if
at such adjourned meeting @ quorum is not present within half an hour from

the time appointed for holding the meeting, the members present shall be 2 |

quorum.

67~~The Chairman (if any) of the Board of Directors shall preside at
every General Meeting, but if there be no such Chairman, or if at any meeting
he shall not be present within ffteen minutes after the time appointed for

holding the same, or shall be nnwilling to act as Chairman, the members present

shall choose some Director, or if no Director be present, or if ali the Directors
present decline to take the chair, they shall choose some member present to be
Chairman of the meeting.

68—-The Chairman may, with the consent of any meeting at which a

.

quorum is present, and shall, if so directed by the meeting, adjourn any meeting
from time to time and from place to place, as the meeting shall determine.
VWhenever a meeting is adjousned for ten days ox morc, notice of the adjourned
meeting shall be given in the same imanner as in the case of an original meet-
ing. Save as aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to be transacted at an adjourned meeting. No
business shall be transacted at any adjourned meeting other than the business
whicl: might have been transacted at the meeting from which the adjournment
took place. ,

Go—At all General Meetings a resolution put to the vote of the meecting
shall be decided on a show of hs nds by a najority of the members present in
person and entitled to vote, unless before or upon the declaraton of the result
of the show of hands a poll be demanded in writing, in the case of a special or
extraordinary resolution, by at least three members, or in any other case by
the Chairman or by at least two members, or by the holder or holders in person,
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or by proxy of at least one-twentieth part of the issued Ordinary Bhare capital
of the Company, and unless a poll be so demanded, 4 declaratoin by the Chair.
man ’of the meeting that « resoiution has been carried, or has been carried
vnanimously, or by a particular majority, or lost, or not carried by a particular
majority, shall be conclusive, and an entry to that effect in the Minute Book of
the Company shall be conclusive evidence thereof, without proof of the number
.or proportion of the votes recorded in favour of or against such resolution.

70—I1£ a poll be demanded in manuer aforesaid, it shall be taken at such Poll to o
time and place, and in such manner, as the Chairman shall direct, and the result Clalrman ..
.of the poll shall be deemed to be the resolution of the mecting at which the

poll was demanded.

71.—~No poll shall he demanded on the election of a Chairman of a N gl fn
meeting, or on any quest.on of adjournment. :

72.~-In the case of an equality of votes, either on a show of hands or at a frerme
poll, the Chairman of the meeting shall be entitled to a further or casting vote. "

73~The demand of a poll shall not prevent the continuance of a mecting Dusiness to be

for the transaction of any business other than the question on which a poll has Polt demanded.
"Leen demanded.

VOTES OF MEMBERS.

Members to

74—~On a show of hands, every member shall have one vote, In case of @ havs ung vote,

-poll, every member shall have one vote for every share of which he is the grery Spare,
holder. . St o
. N certaln cases.
75 —If any member be a Iunatic, idiot, or non conipos mentis, he may vote Votes.of '
"by his committee, receiver, curalor bonis, ot other legal curator, and such last- Member,
mentioned persons may give their votesieither personally or by proxy.
76.—1f two or more persons are jointly c?ntitled to a share, then, in voting }:a?fft‘ S ers
upon any question, the vote of the senior who tendeis a vote, whether in persotl of Shares,
.or by proxy, shall be accepted to the exclusion of the votes of the other regis-
- tered holders of the share, and for this purpose seniority shall be determined

by the order in which the names stand in the Register of Members. -

77—~-Save as herein expressly provided, no person other than a member gé‘tl’ﬁnﬁ[e%'{?(f"

.duly registered, and who shall have paid everything ‘for the time being due ¢ Compapy in
from him and payable to the Company in respect of his shares, shall he entitled Fhares entded .

to be present or to vote on any question, either personally or by proxy, or as
proxy for another member, or to be reckoned in a quorum at any General

Meeting.

78—Votes may be given either personally or by proxy. On a show of Mow Vetes

may be glven
“hands a member present only by proxy shall have no vote, but a proxy for a and wlo en
. corporation may vote on a show of hands. No person shall act as a proxy,

except for a corporation, who is not entitled to be present and vote in his own
right.

79— The instrument appointing a proxy shall be in writing under the hand ﬁ%ﬁ;ﬁ.’ﬁi’g i
cin

.of the appointor, or of his attorney, duly authorised in writing, or if such Fui%.”

_appointor is & corporation under their common seal, if any, and, if none, then
ander the hand of some officer duly authorised in that behalf.
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iﬁggﬂ{ﬁi’% a 80-The instrument appointing a proxy shall be dcpos:ited at the office al
Froxy to be least forty-eight hours before the time appointed for holding the meeting, OF
pasy's Ofice. o giourned meeting, at which the person named in such instrument proposés to

vote, otherwise the person soO named shall not be entitled to vote in respect

thereof. )
MANAGING DIRECTOR.
i ﬂ;:‘as;,,g 81.—Mr, George Green, named in the Memorandum of Association, shall
q %Z Director. be the first Managing Di-rect.or of the Comp.any, .and shall_(subjfzct t? Article
lg Y gq) hold suc‘h officc until his death or resigmation, or disqualification as 2
fz 677- N Director, whichever shall first happen. .
te Powers. 82—Subject to the express directions of the Board of Directors, and to

' any directions which may be given by the Company in general meeting, the
i . Managing Director shall manage the business of the Company, and shall be at
2t liberty, upon his own responsibilty, 20 ¢ on behalf of the Company aiy Get
i a which the Dircetors may do, eveep! make calls, forfeit shares, borrow money,
i or fill a casual vacancy on the Board.

1

e SUBSEQUENT MANAGING DIRECTORS.

S Appointmant 83 —Subject to the provisions of Clauses 81 and 82, the Directors may
L . appoint one or more of their number to be Managing Director or Managing
‘Directors of the Company, either for a fixed or indefinite period, and may from
time to time remove any such Managing Director from such office, and appoint
another, or otl.ets, in his place, and may, at their discretion, fill up any vacancy

* that may occur in such office.

b ] : . ,

Directats. may think fit, provided that a majority of all the Directors (exclusive of any
Managing Directors) vote in favour of such salary, or of the agreem‘eht with-
the Managing Director under which such salary is to be payabie.

: Powers of 84~-The Directors may, at their discretion, delegate to any Managing
i Director. Director such of their powers as they are not expressly prohibited {rom
‘ "! l delegating, for such time and subject to such conditions and restrictions as
-E; they may think expedient, and either collaterally with, or to the exclusion of,
gi the powers of the Directors in that belialf, and tay at any time revoke or vary
' any of such delegated powers. ’
i i ’
: i‘ Salacy to be 85.—The Dircctors may pay to any Managing Director such salary as they ‘
E‘,

5
v &

Deteppination 86.—A Managing Director, while he continues to hold that office, shall not

be subject to retircment from Hie Board of Directors by rotation, nor shall he

be taken into account ift determining ‘the number of Directors to retire, but he

shall be, subject to the provisions as to disqualification hereinbefore contained,

and may be removed by the yote of a general meeting, and if from any cause

he ceases to hold the office of Director, he shall ipso facto cease to be a
Managing Director.
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DIRECTORS.

i3 (7 Appointment 87.~—Unless otherwise determined by 2 General Meeting, the number of

and number of Ty 0ctors shall not be less thon three nor more than five. The first Directors

: shall be the said George Green and Frederick Green, both of Warkworth afo):é_
: gaid, and Robert Green, of Alnwick, Builders and Contractors.

v e

 88.—~The qualification of a Director shall be the holding in his own right
alone, and not jointly with any other person, of 150 shares, cither Preference
or Ordinary, or both, and this qualification shall be acquired within two months
after appointment.

i Qualification.
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:three, then the number nearest to, but not exceeding one-third, shall retire from
-office at the Ordinary General Meeting in 1910, and in every subsequent year.

17

8g~~The remuneration of the Directors (other than the Managing Remmeration
Direcior, if any), shall be such sum (if any) and in such proportions as shall be
voted to them by the Company in General Meeting. The Directors shall also
be entitled to be repaid all travelling and hotel expenses incurred by them
respectively in or about the performance of their duties as Directors.

Vacation of
[ﬁcctof
v

go—Subject as herein otherwise provided, or to th.e terms of any subsisting 9
irector,

.agreement, the office of a Director shall be vacated : —

(@) If he hold any office or place of profit under the Company other than
that of Mamaging Director, or Manager or Assistant, or Sub-
Manager or Secretary, or Trustee of a Trust Deed for securing any
Debenture or Debenture Stock of the Company.

(6) Tf a Receiving Order is made against him, or he-makes any arrange-
ment or composition with his creditors.

(¢) If he be found lunatic or become of unsound mind, or become
physically or mentally unfit, or incapable of conducting the business *
of the Company.

" {d) 1f he ceates to be a Director by virtue of Section 3 of the Companies’
(Consolidation) Act, 1008.

ROTATION OF DIRECTORS.

¢

o1.—Subject to the provisions of {liese Articles, one-third of the ordinary §asibird of

Directors for the time being (if any), or if their number is not a multiple of $He3
Mecting,

92.—The Directors to retire shall be the Directors who have been longest Senior Dirce.

‘in office since their last election. As between Directors of equal seniority, the Retiring

Directors to retire shall, in the absence of agreement, be sclected from among re-cligible,

‘them by lot. A retiring Director shall be eligible for re-election.

93.—Subject to Axticle g6, the Company shall, at the meeting at which any Qfice ,:gnl;ict_ .

"Director shall retire in manner aforesaid, fill up ‘ch(? vacated office by electing i,gp;;g;g}“h\___

I tire, 2
a person thereto. retire, N

04.—No person, not being a. Director retiring at the meeting, shall, unless i\{ﬁﬂgn‘or
recommended by the Directors for election, be eligible for the office of Director gi;gg‘ﬁlﬁ i
prescribe

-at any General Meeting unless not less than the prescribed time before the day Reiice and

conaent lodged

" .appointed for the meeting, t} <& shall have been given to the Secretary notice ac Offce.

1n writing by some member duly qualified to be present and vote at the mecting
for which such notice is given, of his intention to propose such person for
-election, and also notice in writing, signed by the person to be proposed, of his

- willingess to be elected. The prescribed time above mentioned shall be such

that, between the date when the notice is served, or deemed to be served, and
the day appointed for the meeting, there shall be not less than seven nor more

than fourteen mtervening days.

gs.—If at any meeting at which an election of Directors ought to take Hl’c"&"if,,’ not
place, the places of the retiring Directors, or some of them, are not filled up, fetiing Diree-

the retiring Directors, or such of them as have not had their places filled up, *ehected:

.shall, if willing to act, be deemed to have been re-elected.
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9 ~ vt 3t i 1] Meeting, increas
Nues of G-—The Company may from time fo time, 10 General Meeting, increase

b incteased * oy recduce the number of Dircctors, and determine in what rotation such
increased or reduced number shall go out of office.

Cagual yecany 97.—Any casual vacancy occurring in the Board of Directors may be filled

blled by up by the Directors, but any persont so chosen shall retain his office, so long

Dircctors, - ;

only as the retiring Director would have retained the same if no vacancy had
occurred.

Ordinary ¢8—The Company may, by extraordinary resolution, remove any

Dircctor ma . . . .

‘;;,;gg‘;:;’{;i,é," ordinary Director before the expiration of his period of office, and may, by

feschtion.  ordinary resolution, appoint another Director in his stead; but any person s0
appointed shall retain his office, so long as the Dircctor in whose place he is .

appointed would have held the same if he had ot been removed.

PROCEEDINGS OF DIRECTORS.

Mecting of 09—The Directors may meet together for the dispatch of business,
reclors . - . . .

o adjourn and otherwise regulate their meetings as they think fit, and determme
Quorum. the quorum necessary for the transaction of business. Unless otherwise deter-

mined, two shall be a quorum. Questions arising at any meeting shall be
Casting vote decided by a majority of votes. In case of an equality of votes, the Chairman
1} Hi} 0 . .
" shall have a second or casting vote. .

ﬁiﬁcﬁu:t{nny 100—A Director may, and on the request of a Director, the Secretary

cal eeting . . . -

of Board. shall, at any time, summon & meeting of the Directors.

Clairmas of {oL.—The Directors may from time to time elect a Chairman, who shall
jrectors.

preside at meetings of the Directors, and determine the period for which he is
ie hold office, but if no such Chairman be elected, or if at any meeting the
Chairman be not present within five minutes after the time appointed for
holding the same , the Directors present shall choose some one of their number
to be Chairman of such meeting. "

Bower for, 102~~The -Directors may delegate any of their powers to committees,
appoint * consisting of such member or merbers of their body as they- think fit; any
. Committee so formed shall, in the exercise of the powers so delegated, conform.
O to any regulations that may be imposed on it by the Directors. .
Ghabrman of 103.—A Committee may elect a Chairman of its meetings. If no such
C_hmrrnan is electgd, or if at any meeting the Chairman is not present within
five minutes after the time appointed for holding the same, the members present
may choose one of their number to be Chairman of the meeting. ’
‘é‘:;&i.‘iﬁ:&‘. 194.-—--A Committge may meet and adjournsas its members think propers,
Questions arising at any meeting shali be determined by a majority uf sted
of the members present, and in case of an equality of votes, the Chairmi shall
have a sccond or casting vote, | )
- A
: : 4
i3 2 N —r— *’ L . "
ﬁi‘ﬁﬁie?&? 105—All acts done by any meeting of Directors, or of a Commitiee of

i be wmd.,_ Directors, or‘byrany person acting as a Director,ishall, notwithstanding it be
afterw:{rds discovered that there was some defectlin the appointment of any
such Director or person acting as aforesaid, or that they, or any of them, were

disqualified, be as valid as if every such person had b 1 i
was qualified to be a Director. : een duly appcmted, and
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ioti—The Directors shall cause proper minutes to be made of all appoint- Minwes tg bs

ments of officers, and of the proceedings of all meetings of Directors and JIErd
Coramittees, and of the attendances thereat, and all business transacted at such erijean®
meetings; and any such minute of any mecting, if purporting to be signed by

the Chairman of such meeling, or by the Chairman of the next succeeding

meeting, shall be conclusive evidence without any further proof of the facts
therein stated.

107.~A resolution in writing signed by all the Directors shall be as effec- Nomd by

tive for all purposes as a resolution passed at a meeting of the Directors duly taig %
convened, held, and constituted,

PCAWERS AND DUTIES OF DIRECTORS.

108—The business of the Company shall be managed by the Directors, Fusincss of

Company o be
who may pay all such expenses of and preliminary and incidental to the promo- jiuared b¥

Directors,
tion, formation, establishment, and registration of the Company as they think
fit, and may exercise all such gowers of the Company, and do, on behalf of the
Company, all such acts as may be exercised and done by the Company, and as
are not by the Statutes or by these Articles required to be exercised or done by
the Company in General Meeting, subject, neverthless, to any regulations of
these Articles, to the provisions of the Statutes, and to such regulations, being
not inconsistent with the aforesaid regulations or provisions as may be pre-
seribed by the Company in General Mezting, but no regulation made by the
Company in General Meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made.

100.—The Continuing Directors may act at any time, notwithstanding any Sominulog v

vacancy in their body, provided always that in case the Directors shall at any Sisaces or
time be reduced in number to less than three, it shall be lawful for them to act Meetings.
as Directors for the purpose of filling up vacancies in their body, or of

summoning a General Meeting of the Company, but not for any other purpose.

110—All moneys, bills, and notes belonging to the Company shall be paid { B ©
to or deposited with the Company's bankers, to an account to'be opened in the Banking

name of the Company.

111—The Company’s banking account shall be kept with such banker or Tyieiee ©

i i i i Tankers.
bankers as the Directors shall from time to time determine, ankers

112~~The Directors shall duly comply with the provisions of the Statutes, 3:5.";53"&"3
and particularly the provisions s to registration of mortgages and charges, the Statitel
keeping a register of Directors, and sending a copy thereof, or a notification of,
any changes therein to the Registrar of Joint Stock Companies, and sending
to such Registrar an annual list of members, notices as to increase of capital,
returns of allotments, copies of special and (when necessaty) exiraordinary
resolutions, and other particulars connected with the above.

’

113—A Director may contract and be interested in any contract made Dirgctor may
with the Cony any, and shall not be liable to account for any profit made by Cemran
him by reason of any such contract, provided that the precise nature of the
interest of the Director in such contract be declared to the Board at the time
when the same is entered into; but, except as regards the agreement mentioned
in Article 3 hereof, no Director shall vote in respect of any contract or arrange-

ment in which he shall be interested.
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THE SEAL.

Beal 10 b 114~The Sea} shall not be affixed to any instrument except by the
nudhorlsy of o thority of o resolution of the Board of Directors, and in the presence of at

resolunon. of .
Board; and In 0 o4 ono Director and of the Secretary, and such Dusector and the Secretary

the presence of

335”?:‘::5::::?- shall sign every instrument to which the Seal shall be affixed in their presence,
and in favour of any purchaser or person bona fide dealing with the Company,
such signature shall be conclusive evidence of the fact that the Seal has been
properly affixed.

OFFICERS.

115.—The Secrctary of the Company shall be Mr. Arthur G. Greaves,
Newcastle-upon-Tyne.

The Auditor of the Company shall be Mr. Herbert J. Armstrong, Chartered
Accountant, Newcastle-upon-Tyre.

The Solicitor of the Company chall be Mr. Septimus G. Ward, Newcastle-
upon-Tyne. ' ' 7

DIVIDENDS AND RZESERVE FUND.

ggg&{gﬁun of 116—Such profits of the Company only as in the absolute discretion of
the Directors shall be declared available for dividend shall be applied in pay-
ment of dividends upon the amount credited as paid up on the Ordinary Shares

of the Company.

5

Dectaratlon of 117—~The Directors may, with the sanction of a General Meeting, from

Dividends. :
o time to time declare\-;dividends, but no such dividend shall be payable except

out of profits arising from the business of the Company, provided that the
Directors may, if they think fit, from time to time pay to the members such
interim dividends as appear to them to be justified by the profits of the
Company.

Liigectors may 118.~~The Directors may, before’recommending any dividend, set aside

fundyand  out of the profits of the Company such sums as they think proper as a reserve
fund or reserve funds, which' shall, at the discretion of the’ Directors, be appli-
cable for meeting contingencies, {or the gradual liquidation of any debt or
liability of the Company, or for repairing or maintaining any works connected
with the business of the Company, or shall, with the sanction of the Company
in General Meeting, be, as to the whole or in part, applicable for equalising
dividends, or for distribution by way of bonus among the members of the
Company for the time being, on such terms and in such manner as the Company
in General Meeting shall from time to time determine, and pending such appli-
cation, the Directors may employ the sums from time to time so sct apart as
aforesaid in the business of the Company, or invest the same in such securities,
other than the shares of the Company, as they may select. ’

Dividead pe 119.—Every dividend warrant may be sent by post to the last registered

ot b poan, address of the member entitled thereto, and the receipt of the person whose

name at the date of the declaration of the dividend appears on the Register of
Members as the owner of any share, or, in the case of joint holders, of the
%ﬁg&? 4 not holder wh'ose name at the date aforesaid appears fizst on such‘ Register, shall be
o best. a good discharge to the Company for all payments made in respect of such
chare. No unpaid dividend or interest shall bear interest as against the
Company:

i
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ACCOUNTS.

120—The Directors shall cause true acceunts to be kept— fepe e t0 be

(@) Of the assets and stock-in-trade ¢f the Company.

(/> Of ali sums of money received and expended by the Company,
and * o matters in respect of which such receipts and
expenditures take place.

(&) Of the credits and liabilities of the Company.

The books of account shall be kept at the office, or at such other place as Books to be
the Directors shall think fit, and shall always be open to the inspecti m of the lgg‘r{::i;%crcd

Directors.

121.—The Directors shall from time to time determine whether in any fecgunts and
particular case or class of cases, or generally, and to what extent, and at what neged by
times and places, and under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to the inspection of
members, and no member (not being a Director) shall have any right of
inspectipg any account or book or document of the Company, except as coti-
ferred by Statute or authorised by the Directors, or by a resolution of the
Company in General Meeting.
122 —0nce at least in every year the Directors shall lay before the Cotp- Profit and loss

pany, in General Meeting, a profit and loss account for the period since the ;Eﬁgsf :E'l:c
preceding account, or (in the case of the first account) since the incorporation Company-

of the Company, made up to a date not more than six months before such

meeting. A Balance Sheet shafl be made out in every year, and laid before the

Company in General Meeting, made up to a date not more thap six months Balance Sheet
before such meeting. The Balance Sheet shall be accompanied by @ report of out yently.
the Directors as to the state of the Company's affairs, and the amount which

they recommend to be paid by way of dividénd, and the amount (if any) which

they propose to carry to any reserve fund.

AUDIT.

123—0Once at least in every year the accounts of the Company sba11 be Accounts to be
.examined, and the correctness of the statement and Balance Sheet asce‘rtain‘ed
by one or more Auditor or Auditors, and the provisions of the Companies
(Consolidution) Act, 1608, in regard to Auditors, or any amendment thereof

for the time being in force, shall apply.

NOTICES.

124—A Notice may be served by the Company upon any member, either §ergice of
personally or by sending it through the post in a prepaid letter, addressed to ComPen
such mtemﬁer at his registered address as appearing in the Register of

Members.

125.—All notices directed to be given to the members shall, with respect How Joint,

. o8 i i i Shares t
to any share o which persons ar® jointly entitled, be given to whichever of Shuvet mar b

such persons is named first in the Register of Members, and any such notice so

piven shall be sufficient notice to the holders of such share.
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o ra6.—Any member described in the Register of Members by an address

WEHELTY  pov ivhin the United Kingdom who shall from time to time give the Company

mlesy they - address within the United Kingdom at which notices may be served npon
him, shall be entitled to have served npon him at such address any notice to
which he would be entitled pnder these Articles but save, as aforesaid, no
member other than a registered member described in the Register of Members
by an address within the United Kingdom, shall b2 entitled to receive any
notice from the Company.

Seryiee of 127.~-Any summons, notice, order, or other documsnt required to be sent

Company. ¢4 or served upon the Company, or upon any officer of the Company, may be
sent or secved by leaving the same, or sending it through the post in a prepaid
letter addressed to the Company, or to such officer at the office.

Notices 19 128—A notice may be given by the Company to the persons entitled to

or bankruPieh oy share, in consequence of the death or bankruptcy of & member, by sending
it through the post in a prepaid letter addressed to them by name, or by the
title of representatives or trustees of such deceased or bankrupt member, at
the address (if any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied) by giving the
notice in the manner in which the same would have been given if the death or-

bankruptcy had not occurred.

Yhien service 120~Any notice, if served by post, shall be deemed to have been given if
the death or bankruptcy had not occurred. e
130—Any notice, if served by post, shall be deemed to have been served
_at the time when the letter containing the same is put into the peost, and, in
proving such service, it shall be sufficient to prove that the letter containing the
notice was properly addressed and put into the Post Office as a prepaid letter.
How time Lu 131.—Where a given number of days' notice or notice extending over any
other period is required to be given, the day of service shall be counted in such.
number of days or other period.
INDEMNITY.
Directors and 132.—~The Dircctors, Auditors, Secretary, and other officers for the time

othier Qfficers

1o be ‘}g‘;*ifg"ﬂl- being of the Company, and any trustees for the time being acting in relation

1 . y v . - -
Zx‘c;’p{";i‘,iﬁ‘m to any of the affairs of the Company, and their heirs, executors, and adminis-

fhey S "% trators respectively, shall be indemnified out of the assets of the Company from

neglestand ond’ ‘against all actions, proceedings;’ costs, charges, losses, dam‘ages, and
expenses which they, or any of them, shall or may incur or sustain by reason of
any act done or omitted in or about the execution of their duty in their respec-
tive offices or trusts, except such (if any) as they shall incur or sustain by or
through their own wilful neglect or default respectively, and no such officer or
trustee shall be answerable for the acts, receipts, neglects, or defaults of any
other officer or trustees, or for joining in any receipt for the sake of con-
formity, or for the solvency or honesty of any bankers or other persons with
whom any money. or effects belonging to the Company may be lodged or
deposited for safe custody, or for any insufuciency or deficiency of any security
upon which any moneys of the Company shall be invested, or {or any other
loss or damage due fo any such caq,s’i*fas aforesaid, or which may happen in or
about the execution of his office g;”"&rust, unless the same shall happen through
the wilful neglect of such officer or trustee. g
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WINDING UPD.

13311 the Company shall be wound up, the Liquidators may, with the
sanction of an extraordinary resolytion, divide among the contributories in

specie any part of the assets of the Company.

LTI

T R T e

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

11

Dated the /Z4‘ i{f' day Of. %f;—g% ) 197 A

Witness to the above signatures—

Lot
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THE COMPANIES" (CONSOLIDATIONY ACY, 1508.
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J. 6. GREEW & SOWS, Lid.

s

Incovporated d};y of

SEPTIMUS G. WARD,
SOLICITOR,

NEWCASTLE-UPON-TYNE.

R, KRLLY, PRINTER, OATEGHRAD, i




